
The name of this co oration is Southeastern Economic Development Co 

oration has been formed for charitable purposes to; i) provide eco 
geographic area as set forth from time to time in resolutions of th 

of the corporation ("" oarrd"), ii) provide redevelopinent and relzted services which can he 
provided under applicable law to the Redevelopment Agency of the City of 
("'Agency9'), and iii) provide such other services as set forth in Article II of this c 
Articles of Incorporation. 

r the purposes of perfomin 11 things incidental to, or 
egoing specific z ~ d  
e, engage in any ac 
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osition to any can 

assets of this no oration are irrevocably 
oses. No part of the ings, properties, or assets of 

ise, shall inure to t of any private person or individ 
or officer of this c erties and assets of 
the corporation sh 
pulposes or to an organization dedicated to charitable purpo 
exempt status under Section 501(c)(3) of the Internal Revellire 

The City of San Diego, a charter city in the State of California 
mber of this corporation. The sole member shall act through the 

nzi!") in accordance with the City Charter, the City' 
these bylaws. Pursuant to Section 53 12 of the Law 
erest in the single membership of the City, and in accordance 

with Section 5612 of the Law, a vote of tine majority of tine Councii members shail bind tne sole 
member. 



A regular meeting of the m 
to be elected at that meeting 

election and any meeting of the Council at which directors of 
ar meeting of the member. Any other proper busines 
. Regular lneetings of the inember shall be conduct 
ents of the Ralph M. rown Act as set forth at Govemnent Code Section 54950 et seq. 

The member is prohibited from articipating in the regular meeting of the member by means of 
electronic transmission or electronic video screen communications. The regular meeting of the 
member shall be held at the date and time designated only by the member, which shall be the 
date of a regular meeting of the Council and on the same date and immediately preceding the 
amuai meeting of the Board. 

Section 9. A special meeting of the me er is any meeting of the member 
ich any matters other than the annual election of the directors of the 

transaction of an 
concurrently wi 
conducted in co 

Notice of all rneetin 



Section 10 of these bylaws, unless the S 
San Diego City Charter either expire by 
the reference to the yor shall be deemed modified t 
responsibilities by s City Charter (referenced herei 
meetings of the member of the corporation acting through a meeting of the Council shall comply 
with the Brown Act and the meeting requirements of the Council. 

The notice shall be given either personally, or by first-class, registered, or certified mail, or by 
other means of written communication, charges prepaid, and shall be addressed to the Council 
members and to the ayor at the address of the member an the Mayor appearing on the books 
of the corporation or at the address of the City Council and the Mayor appearing on the records 
of the City, for purposes of notice. 

The notice shall specify the place, date, and hour of the meeting and (1) for a special meeting, 
the generai nature of the business to be transacted; or (2j for a regular meeting, those matters 

oard or the member, at the time notice is given, intends to present for action by the 
member. The notice of any meeting at which directors are to be elected shall include the names 
of all persons who are nominees when notice is given. 

e following pro 

(a) Removin a director of the without cause; 

vacancies on the 

e Articles of Tnco 



A inajority vote means 
the affimative v 

highest number of 
any nominees as 

member. 

Section 14. Waiver of Notice or Consent. Notice of any special meeting of the member in 
accordance with Article 6, Section 10 of these bylaws may be waived by any Council member 
who at or prior to the time the special meeting convenes delivers to the City Clerk a written 
waiver of notice. The waiver of notice may be given by e-mail. The written notice of any 

ecial meeting of the member may also be dispensed with as to any Council member who is 
tually present at the special meeting at the time the meeting convenes. No written waiver of 

not~ce or consent to the holding of a regular meeting of the member, or an 
minutes of any re lar meeting of the member shall be permitted. 

A member action may not be taken by 



candidates for election to the member for its consideration. The procedures shall allow for a 
reasonable opportunity for a nominee to comunicate to the member the nominee's 
qualifications and the reasons for the nominee's candidacy. The Council may elect 
fill a vacant director p tion, except for the director position that represents the Mayor's office, 
in the event that the ayor does not submit any candidates to fill any such vacancies for 
ratification by the Council within 90 days of the notification of any such vacancy. No corporate 
funds may be expended to support a nominee for director. 

No director may be a member of the Council. At all times a minimum of two directors shall 
have relevant ex erience in finance, real estate law, economic development, redevelopment or 
urban design as such experience is determined by the Board. The provisions of this Section 2 
may only be changed by an amend~nent of the Articles of Incorporation or these bylaws. 

Section 3. Election, Designation, and Term of Office of Directors. Directors shall serve for 

. Vacancies. A vacancy on t 



of the Council me~nbers at a 
remove a directo 

il, or by the vote of a si 
lneeting of the Council in favor of the recommen 
and remove a director upon a recommendation o f t  

ayor believes a director has breache 
ded and Restated Operating Agreeme 

Agency of the City of San Diego and the Southeastern Economic Development 
Corporation, Inc. ("A eement") or that the director has breached the provisions 
of these bylaws; 

(d) an increase in the authorized number of directors; or 

(e) the failure of the member, at any meeting of the member at which directors are to 
be elected, to elect the number of directors required to be elected at such meeting. 

Except as provided in this paragraph, any director may resign effective upon giving written 
notice to fhe member and th oard, uniess the notice specifies that fhe resignation is effective at 

is effective at a future time, a successor may be elected to take 
comes effective. Unless the California Attorney General is first 

notified, no director may resign when the corporation woul then be left without a 
arge of its affairs. 

rior to the removal of any ctor to be removed shall have been noti 
writing in the manner set fo tion 10 that such action would be consid 

e lneeting at whic tion of the authorized num 
ave the effect of reinoving an at director's term of office 



lice of the meeting 
ed in the notice in 

ong as all directors p 
uirements of the 
sent in person at such meeting. 

oard for any purpose may be called at any time by the ch 
oard, the president, the secretary, any two (2) directors, or the member. In addi 

required by the Brown Act, notice of the date, time, and place of meetings shall be delivered 
personally to or communicated to each director, the Council members and the Mayor by 
telephone, including a voice messaging system which records and communicates messages, 
facsimile, or electronic mail at least four (4) days before the date of the meeting for any regular 

oard. Notice may be communicated by telegraph, express mail service, first- 
ofher means of written communication charges prepaid. Said notice shali be 

addressed to the dire s, the Council members and the ayor at their respective addresses as 
shown upon the reco f the City, deposited in the mails or 
given to the express mail compa other carrier at least seven (7) days before the date of the 

may not waive notice or consent to meeting of the 
rovided in this Article 7, Se tances. No trans 

der any circu~~stances if, either efore or after the 



The Council mem 

all be entitled to vote on any 
ting. The Council members 

resentations to the oard and propose 
recommendations for consideration by the Board and any committees thereof on matters related 
to the business or operations of the corporation. 

Section 9. oard may not take any action by unanimous 
written consent without a meeting and without prior notice as required y this Article 7 under 
any circumstances. Any such action by the unanimous written consent of the Board shall be 
invalid. 

Section 10. Fees and Compensation. Directors may not receive any compensation for their 
services as such, but may receive reasonabie reimbursement of expenses incurred in the 
performance of their duties, including advances as provided in Article 8, Section 2, as may be 
fixed or determined by resolution of the Boar . Directors may not be compensated 
services to this corporation in any capacity other than as a director, unless such co 

icle 8, Section 3 o f t  

best interest of this c 

s not serve, as to m 



failure or alleged fai 
erson's obligations ng, without li~niting the gen ality of the foregoing, any 

ublic or charit ose to which the 
ion, or assets held by it, are dedic 

Section 2. Loans. This corporation shall not make any loan of money or property to, or 
guarantee the obligation of, any director or officer, unless approved by the California Attomey 

rovided, however, that this corporation may advance money to a director or officer of 
this corporation for expenses reasonably anticipated to be incurred in the performance of the 
duties of such officer or director so long as such individual would be entitled to be reimbursed 
for such expenses absent that advance. 

Section 3. Compensation of Officers, Directors, Employees and Independent Contractors. 

No officer or any of the two highest compensated employee's or the two highest compensated 
independent contractor's of the c ration as such compensation is determined by t'ne books 
and records of the corporation receive compensation, directly or indirectly, &om the 

ion unless such compensatio~l is first determined by the disinterested directors, as 
in the Law, or an authorized committee thereof, to be just and reasonable to the 

The names of the persons who were for discussions and votes relat 
compensation g~angement, the content cussion, including any of the inform 

reasonableness of 
e proceedings shall 



(b) The officer's term of emplo or renewed; or 

(c) The officer's compensation is modifie ss such modification occurs 
general modification of compensation that to all employees. 

Section 5. Periodic Reviews. The oard shall conduct dic reviews to ensure the 
corporation operates in a manner consistent with charitable p oes not engage in 
activities that could jeopardize its tax-exempt status. The periodic reviews shall, at a minimum, 
include the following subjects: 

(4 ether compensation arrangements and benefits payable to officers, directors, 
employees and consuftants are reasondde, based on competent survey 
information, and the result of arm's length bargaining. 

j b j  If applicable, whefher partnerships and joint ventures conform to the 
corporation's written policies, are properly recorded, reflect reasonable 
investment or payments for goods an services, further charitable purposes and do 
not result in inurement, iinpermissible private benefit or in an excess benefit 
transaction. 

c reviews as pro 
ide experts are 

responsibility eriodic reviews are conducted. 



(d) of Section 5238 of the Law, any inde~nnification s the corporation only if 
authorized in the specific case, upon a detemination th 
in the circumstances because the 
of care set forth in subdivision (b 
quorum consisting of directors who are not 
member (Section 5034 of the Law), or iii) the 
upon application made by the corporation or the agent or the attorney or other person rendering 
services in connection with the defense, whether or not such application by the agent, attorney or 
other person is opposed by the corporation. Such right of indemnification shall not be deemed 
exclusive of any other rights to which such persons may e entitled apart from this Article 8, 
Section 7 of these bylaws, provided, however, any other such indemnification rights shall be 
consistent with this Article 8, Sectior, 7 of these bylaws. 

The corporation shall purchase and maintain insurance on behalf of its directors, officers and 
employees as determined and approved by the Board and fne Ijoard of Directors of the Agency 

oard") against any liability asserted against or incurred by the director, officer an 
such capacity or arising out of the directors, officers and em loyees status as such. 



ing Contracts (as defined in the Agreement) that are 
dollar limit for all Contracts that requires the prior 
ing into any Contracts that are 

eed to and approved by the Ag 

Section 3. On or before December 
3 1, 2010, the Board shall adopt comprehensive written policies relating to Ethics, Gifts and 
Records Retention in accordance with current best practices in municipal redevelopment. Such 
policies shall be updated annually to ensure the best practices remain current. All of such 
policies shall be timely posted on the website of the corporation after the adoption thereof. 

Section 4. Adoption of Finance, Budget, Reimbursement of Expenses, Expenditure 
Allowances and Other Fiscal Policies ("Finance and Fiscal Policies"). On or before December 

oard shall adopt comprehensive written Finance and Fiscal Policies in accordance 
with current best practices in municipal redevelopment. Such Finance and Fiscal Policies shall 
be updated annually to ensure est practices remain current. The Finance and Fiscal Policies 
shall first be submitted to the d for review and approval, then to the CFO of the City for 



east every two years 

uest at any time an for any reason in 

owever, the corpor 

Section 9. Public Disclosure. Corporation shall timely provide on its website at all times 
ies of: i) the agendas and all minutes of the proceedings of the oard and any committees 

thereof; ii) all material reports provided by or on behalf of the coporation; iii) the current year 
Approved Corporation and Project Budgets as defined in the Agreement; iv) the audited financial 
state~nents of the corporation for the prior three (3) fiscal years; v) all policies of the 
corporation including the policies set forth at Sections 2, 3 , 4  and 5 of this Article 9; vi) all 
executed contracts above $250,000, excluding any confidential provisions of such contracts, if 
any, including the Agreement; and vii) the bylaws and all amendments thereto. 

Section 10. Experience Requirements for the Board of Directors. Prospective Board members 
shall provide written evidence of the experience required by Article 7 ,  Section 2 of these bylaws 
to the Mayor prior to any nomination for confirmation by fne Council and prior to appointment 
by the Mayor as a director of the Board. 

Section 1 1. Oversight of Outside Counsel by City Attorney. The City Attorney's office of the 
to approve, 

n or Agency 



er actions as are reason 

A violation of a 

matter or matters. 

Section 1. Committees of Directors. The oard may, by resolution adopted by a majority of 
the directors then in office, provided that a quorum is present, designate one or inore committees 
to exercise all or a portion of the authority of the oard, to the extent of the powers specifically 
delegated in the resolution of the Board or in these bylaws. Each such committee shall consist of 
two (2) or more directors to serve at the pleasure of th may designate one or 
more alternate members of any committee, who may r ember at any meeting 
of the ccmmittee. The Board of Direct may also desig~ate one or lxore advisory co 
that do not have the authority of the ard. However, no committee, regardless 
resolution, may: 

Approve any action that, under the Law or the Asticles of Incorporation or these 
bylaws, also requires approval of the member; 

Fill vacancies on, o or in any committee t 
the authority of the 

or repeal the Articles of Inco ylaws or adopt new 

any resolution of the 
ealable; 

point any other co 

n in a contract or a 



r of such coinmittee 
of committees shall 

rovisions of these 
bylaws for the governance of any coininittee. 

Section 3. Executive Committee. ursuant to Article 10, Section 1, the oard may appoint 
an Executive Committee composed of three (3) or more directors, one of whom shall be the 
chairperson of the oard to serve as the Executive Committee of the Board. The Executive 
Committee, unless ited in a resolution of the Board, shall have and may exercise all the 
authority of the Board in the manage~nent of the business and affairs of the co oration between 
meetings of the Board; provided, however, that the Executive Cornnittee I1 not have the 
authority of the oard in reference to those matters enumerated in Article 9, Section i .  The 
secretary or" the corporation shall send to each director a summary report of the business 
conducted at any meeting of the Executive Cornmittee. 

Section 4. Audit Coininittee. The oard shall appoint an Audit Committee. The coimittee 
of two or more 

The Audit Colnmittee shall requirements of Cove ent Code Sectio 
12586(e)(2) (""ection 12586(e essor section, regardin 

the Audit Committ 
the following persons: 

financial interest in any entity 



the event that rovides non-au 

set forth in the latest revision of the Government 
Comptroller General of the United States, or any standa 
of California. 

Section 1. Officers. The officers of the corporation shall consist of the chair of the Board, 
vice chair of the oard, President, secretary, chi ncial officer and treasurer whose duties as 
treasurer may be et forth in a resolution of the and such other officers as the Board may 
designate by resolution including a fiscal agent. The same person may hold any number of 
offices, except that neither the secretary nor the treasurer may serve concurrently as the 
chairperson of the Board or the resident. In addition to the duties specified in this Articie 11, 
officers shaii perform aii other d ies custoinariiy incident to their office and such other duties as 
may be required by law, by the Articles of Incorporation, or by these bylaws, subject to contr 
of the member and the Board of Directors, and shall perform such additional duties as the 
shall fi-om time to time assign. 

sident as set forth in ection 4 of this Article 1 I ,  the officers sinail 
such officers shall serve at the oard, subject to the 

under any contrast of emplo 

y contract of e 



chairperson, and when so acting shall have all ect to all the restrictions 
on, the chairperson. 

Section 4. President. Subject to the control, advice and consent of the 
shall, in general, supervise and conduct the activities and operations of the corporation, shall 

oard fuIIy informed and shall freely consult with them ncerning the activities of the 
corporation, and shall see that all orders and resolutions of the oard are carried into effect. 
Wbere appropriate, the oard shall place the resident under a contract of employment. The 
President shaIl be empo ed to act, speak for or otherwise represent the corporation between 
meetings of the oard. The President shall be responsible for the hiring and firing of all 
personnel, and s 11 be responsible for keeping the Board informed at all times of staff 
performance and for implementing any ersonnel policies adopted by the Board. The President 
shaii be authorized to contract, recei e, deposit, disburse, and account for funds of the 
corporation; to execute in the name of the c oration all contracts and other documents 
authorized either generally or specifically by the to be executed by the co 
negotiate all material business transactions of the corporation. 



tion 5. Secretary. The secretary, or his or her designee, 
documents of the co oration which are to be kept at the pri 

shall act as secretary of all the 
minutes of all such meetings in 
giving and serving of all notices of the corporation, and shall see that th 
is affixed to all documents, the execution s f  which on behalf of the co 
duly authorized in accordance with the provisions of these 

Section 6. Chief Financial Officer. The Chief Financial Officer shall keep and maintain, or 
cause to be kept and maintained, adequate and correct accounts of the properties an 
transactions of the corporation, including accounts of its assets, liabilities, receipts, 
disbursexents, gains, losses, capital, retained earnings, and other matters customarily included in 
financial statements. 

The Chief Financial Officer shali deposit or cause to be d sited all moneys and other vaiuables 
in the name and to the credit of corporation with su ositories as ma 

cer shall disburse or cause to be disburs 
ration as may be ordered by the oard, and shall render to the chairperson, president and 

fficer's transactions 

the Chief Financial Officer shall give the co 



ctors and the Agency at all 
reasonable times during office horns. 

Section 2. Maintenance and Inspection of Federal Tax Exemption Application and Annual 
Information Returns. The corporation shall keep at its principal office a copy of its federal tax 
exemption application and its annual information returns for three years froin their date of filing, 
which shall be open to public inspection and copying to the extent required by law. 

Section 3. Maintenance and Inspection of Other Corporate Records. The corporation shall 
d correct books and reco s of accounts; written minutes of the proceedings of 

rs, Board, and committees of Board; and a record of each member's name and 



(b) Obtain fi-om the secretary of the co oration, on written demand, any records that 
e name, address, an voting rights of the m ber who is entitled to vote 
election of director as of the most recent rd date for which that list 

has been compiled, or as of the date, a er the date of demand, specified by the 
member. The secretary shall make su records available to the member on or 
before the later of ten days after (i) the demand is received or (ii) the date 
specified in the demand as the date as of which the list is to be compile 

Any inspection and copying under this Section may be made in y the member's 
designated agent or attorney. The right of inspection includes the right to copy and make 
extracts. Any right of inspection extends to the records of any subsidiary of the corporation. 

Section 4. Preparation of Annual Audited Financial Statements. The corporation shall 
prepare annual audited financiai statements which shaii be audited by an independent certified 
pubIic accountant, in conformity with generally accepted accou~lting principles and under 
supervision of the Audit Committee established by these bylaws. The c oration shall make 
these financial statements available to the California Attorney General d members of the 

lie for inspection no later than nine ( e fiscal year to w 
statements relate. 

oration shall, within one hundred thirty five (1 35) ays after the close of eac 
it to the City Co ptroller the audite financial state~nents of 



Section 6. Reports. T 
successor sections, cause an annual 

the Agency, w 120 days after 's fiscal year, containing the 
following infomation: 

(b) The information required y Section 6322 of the Law conceming certain seIf 
transactions involving more than $10,000 or indemnifications or advances 
aggregating more than $10,000 which took place during the fiscal year. 

The annual report containing the audited financial statements shall be accompanied by the report 
of the independent public accountants who prepared the audited financial statements. 

The corporation shall furnish to the member a copy of any report filed by the corporation with 
the California Attorney General, 

The fiscal year for this corporation shall begin on July 1 and shall end on June 3oth 

ylaws by an affirmative vote of a msjori_ty of the 



as is reasonable and possible (i) 
operative, and (ii) effect shall be 
inoperative. 


